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INTERLOCAL AGREEMENT
Between
THE CITY OF SANIBEL, FLORIDA
and the
LEE COUNTY SHERIFF'S OFFICE

For the shared use and funding of the Spillman Common Systems Platform (SCSP)

This INTERLOCAL AGREEMENT (IA) is made and entered into this day

of

, 2013, by and between the City of Sanibel (hereinafter “Sanibel™)

and the Lee County Sheriff’s Office (hereinafter “L.CSO”), herein referred to collectively
as “Parties.”

WHEREAS, the Parties wish to form a cooperative relationship in order to fund

the purchase and use of a shared SCSP; and

WHEREAS, the Parties, pursuant to §163.01, Florida Statutes, may enter such

agreements.

NOW, THEFORE in consideration of the mutual promises and covenants

contained herein, the parties agree as follows:

I1.

I,

DEFINITIONS — see Exhibit B
TERM

. This agreement shall begin on the __day of , 2013, and continue through

the end life of the purchased hardware.

PURPOSE

. LCSO is responsible for law enforcement throughout Lee County, Florida, In

addition, LCSO operates the primary 911 Primary Safety Answering Point
(PSAP) for unincorporated Lee County, Bonita Springs and Fort Myers Beach.
Computerized systems consisting of Computer Aided Dispatch (CAD), mobile
CAD and Records Management System (RMS) provide for 911 call processing,
emergency service dispatch and record keeping functions.

. Sanibel is responsible for law enforcement in the City of Sanibel as well as

operation of the primary PSAP serving Sanibel. Sanibel likewise utilizes CAD,
mobile CAD and RMS systems to provide for 911 call processing, emergency
service dispatch and record keeping functions.




Iv.

LCSO has initiated a project to modetnize its existing multi-vendor computer
systems with a single, integrated system provided by Spillman Technologies. The
new system is expected to provide long-term cost savings and operational
improvements. The new system also will provide for a significantly more robust,
fail-safe operation, including redundant equipment, a disaster recovery backup
server and self-healing, ring-based network connections between servers.

Sanibel participated with LCSO in the review of multiple vendors’ CAD/mobile
CAD/RMS systems and likewise chose the Spillman Technologies solution.

1.CSO signed a contract with Spillman Technologies on September 4, 2012, for a
complete CAD, mobile CAD and RMS system, with a total purchase price of
$6,366,068. Included is the computer infrastructure portion of the SCSP, with a
total purchase price of $1,218,267. The contract is attached as EXHIBIT A.

The SCSP has more than sufficient capacity and resources to support shared use
of the Spillman System by both LCSO and Sanibel. The Parties’ joint use of the
SCSP infrastructure and common resources is expected to reap considerable
savings.

RESPONSIBILITIES OF LCSO

LCSO will be the business and operational point of contact between the SCSP and
the Parties.

L.CSO will provide common Spillman System support, administration and
maintenance. Included are common code table administration, GIS street, address
and mapping support, system troubleshooting, common system setup and system
updates.

All equipment associated with the SCSP will be installed in LCSO-owned or
LCSO-designated building space. LCSO will provide power and air conditioning.
LCSO will monitor system performance.

LCSO will notify Sanibel in a timely fashion of any maintenance activity, testing

or troubles that could affect service. Actual service interruptions are not expected,
but, for example, testing of the primary and backup servers in a disaster recovery

simulation would warrant notification.

LLCSO will maintain all Spillman System backups and will perform restoration if
required.

LCSO will provide the Spillman Application Administrator(s) (SAA) to
administer the system. The SAA(s) will provide training to users as required.

RESPONSIBILITIES OF SANIBEL

Cost reimbursement
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i.  Sanibel agrees to pay the following amounts to LCSO for shared access to
the SCSP. This initial startup cost will allow the Parties access to the
SCSP through the end life of the purchased equipment. Initial startup cost
includes a flat fee $20,000 agency add-on charge, a per user hardware fee
as a percentage of total county law enforcement personnel, and first year
host agency maintenance.

a.  Sanibel’s total initial cost is $46,320 composed of the following:
1. $20,000 agency add-on
2. $21,320 (1.75% x $1,218,267 total hardware) usage fee
3. $5,000 first year host agency maintenance fee

ii.  Sanibel agrees to pay the following amounts to the Lee County Sheriff’s
Office for annual host agency maintenance of the system.
a.  Sanibel’s annual cost is $5,000

. Sanibel will provide and support all equipment, network connections, software

and maintenance required for any portion of the Spillman System exclusively
devoted to their operation.

. Sanibel will handle initial system user training directly with Spillman

Technologies as necessary to implement its portion of the system. User support
will be available for Sanibel from the SAA(s) provided by LCSO.

. Designated Sanibel personnel will typically work with the LCSO SAA(s) as the

first point of contact regarding system issues, questions, etc. The SAA(s) are
normally the only personnel expected to contact Spillman Technologies for
assistance.

RESPONSIBILITIES OF THE PARTIES

. The Parties will keep each other informed in a timely fashion about any system

activity that could affect each other.

. The Parties will maintain and share up-to-date personnel contact lists for routine

and emergency communications between each other.

. The Parties will administer their own users’ logins and permissions for access to

the Spillman System.

. Each Party is responsible for payments to Spillman Technologies for support,

assistance or training from Spillman for any item specific to that agency’s
implementation which is not covered by Spillman’s normal annual maintenance.
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IX.

PAYMENT TERMS

The initial payment is due to LCSO within 45 days of this signed Interlocal
Agreement. Annual host agency maintenance is a recurring fee due one year from
the date of this agreement, and every year thereafter.

OWNERSHIP OF PROPERTY

All personal property, consisting of computer and associated equipment provided
for the Spillman System and located in LCSO buildings or LCSO-designated
areas in non-LCSO buildings will be owned exclusively by LCSO.

LCSO will be solely responsible for the disposition of any such property made
spare during the life of the Spillman System or upon decommissioning the
Spillman System at end of life.

PERSONNEL

The employees of LCSO and Sanibel are solely the officers, agents or employees
of the entity which hired them. Each Party shall assume any and all liability for
the payment of salaries, wages or other compensation due or claimed due,
including workers’ compensation claims of each respective Party’s employees.
LCSO or Sanibel shall not be liable for compensation or indemnity to any other
Party’s employee for injury or sickness arising out of his or her employment and
the Parties shall not be liable for compensation or indemnity to any other Party’s
employee for injury or sickness arising out of his or her employment.

MISCELLANEOUS

MODIFICATIONS. No modifications or amendments to this Interlocal
Agreement shall be effective unless issued in writing, approved by both Parties,
executed by their duly-authorized officers and spread upon the minutes of the
respective governing bodies.

SEVERABILITY. The provisions of this A are hereby deemed and declared
severable. If any provisions of this [A, or the applications of any provisions to any
circumstances is held to be unconstitutional, unenforceable or invalid for any
reason, the remaining terms, conditions and obligations contained herein shall not
be affected and shall remain in full force and effect.




IN WITNESS WHEREOF, the parties have caused this agreement to be executed by their
authorized officers.

CITY OF SANIBEL, FLORIDA
Witness or Attest:
BY: B BY:

Printed Name Printed Name

APPROVED AS TO FORM:

LEE COUNTY SHERIFIS OFFICE, FLORIDA

ﬁ g &{ﬂ;’q{ Wntncss 0//%4/% CiTY ATTQRMEY
e Seet At

Printed Name Printed Neine

BY:




EXHIBIT A




4625 West Lake Park Blvd.
Salt Lake City, UT 84120
(801} 962-1200
fax (801) 902-1210

Lee County Sheeiffs Office Phone: 2394771000
14730 Six Mile Cypress Espressway Agrecment Preparation Date: 06/27/12
Fort Myess, FL 33012 Esxpiration Date: {8 L3400 ‘%{ %B/ 3
Operating System Secver: UNIX
Quote Number: 0612.024
§ ‘Tyler ensen

This Sales Quote / Pucchase Agreement ("Agreement) is made and entered into this day of . 2012 by and
between the Custormer and Spillman Technologies, Inc. ("Spillman"), 4625 West Lake Park Blvd,, Salt Lake City, UT' 84120,

ection I Quote Summary

Spillman Modules & Interfaces 3,180,808

3td Party Products & Setvices 1,758,943

3 Yeats of Pre-paid Maintenance 1,426,317
— I

Total Purchase Price § 6,366,068
%:m

Apptoveda cepted by:

I bave read this Ageeementin g entirety and hereby approve and accept the 1erms and conditions of this Agreenseat as contained heeen,

Lat]

bignature of Autharized Representative

. % Scatf

Print Name of Authorized Represcatative

Al

Title of Authorized Kepresentative

M’*fﬂz

Date

CONFIDEN AL AND PROPEIECT S1Y INFORM VOIS GF SPIENMAN
() 2005 Spitbman Technobos, el erghis s Pagt boaf R Payes
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Section 2: Spillman Modules

Description Price
Integeated Hub 378,130
Imaging 88,439
StateLink Y7239
Insight 41,535
CAD with Geobase 377,027
CAD Mapping 144,328
E-911 Interface 49,423
Premise Information and Hazmat 75,258
Hiplink Paging & Interface 109,080
Law Records 192,528
Florda UCR 87,640
Pin Mapping 66,136
Teaffic Information 37,885
Evidence Management with Barcoding 63,008
Alarn Tracking and Billing 38,256
Pawned Property 25,128
Civil Process 74,888
Mobile RMS 112,760
Mobile Statelink 66,560
Mobile Messenger 44,264
Mobile Voiceless CAD 95,240
Mobile AVL & Mapping 138,398
Quickest Route (includes network analyst extension from Esri) 72,725
Mobile Premises & Hazmat 64,720
Law Offense / Incident Form 109,440
Field Interview Form & Warning Form 89,174
Driver License Scanning Intesface 16,283
Accident & Citations Reporting Intecface 21,635
Pictometry [nterface 26,257
CompStat Dashboard e B93204
- {CAD Dashbonrd T 70,498 |
Public Access Dashboard 35576
Spillman Touch 88,504
Personnel Mansgement 44,326
Eguipment Maintenance 29210
“*Spillman will custom develop funclionaliny allowing deputies o self-initiate calls.”*
*"In 2 future upgrade, Spillman aaticipates developing Geofencing functionaliey”! ~
Custom laterfaces: B N
Included in the toral cost of this Purchase Agreement are inteefaces that cequire custom work for Spilleran. Customer
recogaizes that third pacties may also have sepacte chacges that are indepeadent of this Porchase Agreement and not
vovered hercin. Final scope of developed interfaces will be mutally agreed upon in futuee addendum,.
- UBS Interface
- DSIIMS Interface
- Pawa Web Intecface
- iVanlage Intecfuce
- Logging Recorder Interface (CAD export intecface allowing NICE logging recoeder system to use exported CAD info in
order to build intecface.)

CONPIDENTIAL AND PROPRIFFTARY INF( MRAVTTON O sen
() 20035 Spillman Technadogies, Ine. Al rights s rved,

Spillman Software Total:

JALAN

$

3,180,808

Page 2of B Pages




Section 3: Spillman Professional Services

Description

Price

Implementation Overview

Eady Implementation Spillman Responsibilities:

-Project Manager establish communication with custoraer

Tentatively establish project schedule

-Schedule on-site kick-off meeting

-laitiates project in online collaboration tool

-Ocder third pacty hardware, softwarce, and services

Eacly Implementation Customer Responsibilities:

-Choose attendees for kick-off meeting and schedule artendees and room

-Wotk with Spillman in determining project schedule

-ldentifies teaining room(s) and prepares to equip room

-Begins ceseacch to determine appropriate ersonnel for specific training classes
Bt P P % 2

-Pasticipates in online collaboration tool

Installation Phase Spillman Responsibilitics:

-Install software onto secver(s) and prepace it for on-site training and use by Customer

-Spiflman engincer assists in integeating Spiliman secver(s) into Customer's existing netwaork

-Assist Customer in configuring thied pacty interfaces

Installation Phase Customer Respoasibilitics:

-Integrates the Spillman seevee(s) into the Customer's existing network,

-Provide network connectivity for VPN access used for angoing support

Coordinate teansfer of information between Spiliman and third pacy applications

~Test modules and intecfaces

-Take responsibility for data migration

-Finalize teaining schedule; Reseeve and serup teaining room

Training Phase Spillman Responsibilities:

-Please see On-site training overview below

Training Phase Customer Respoasibilities:

~Schedule upproprinte pesonnct for on-site teaining

-Comnwnication unique individual and agency needs 1o trminers

Go-live Phase Spillman Responsibilities:

-Multiple Spillman trainers onsite (o assist with initial bve-daute enteyioto Spilman

|1 _-Teoubleshoot any issues that may nccur

Go-live Phase Customer Responsibilities:

-Ientify geoups or individuals that need extra assistance

-Conduct daily pre-brief and debref meetings

Additional Customer Responsibilities During Implemeatation

addresses for data exchange for State Link FCIC /NC!C)

* Work with the state to abtain peemissions to connect, get ORI numbers, port numbers, and 1/P

* Wodk with phone provider to confirm data stream from AN ZALT box for E-911

* Create an area mup using Arcview for Spillman Geobase and mapping modules

* Obtain u workstation (to meet Spillman specs) and desk to be used with Gvidence Bar Coding module

* Maintain Internal Network

* Load Spillman clients onta workstations and mobile units

* Configure mobile units to connect wirelessly to Spillman server via TCP/IP connection

* Muintain opeeating system on Spillman server

* Troubleshout hardware-related issues with server manufactucer

* Veeify and maintain system backups

| ¢ Peovide IP addresses for Spillman server, bar coding ethedite, and E911 ethedite

* Work with any 3rd party vendors wha intecface with the Spillman system

list of all tasks requiced by the Customer or by Spillman,

"*Because of the varying types of implementations and custamers, these responsibility lists repeesent

tasks which are consistear among standard Spillman implemeatations and do not represent a complete

CONFIDENTEL AND PROPBZLARY INFORM YTION Of SPHEMAN
{c} 2005 Spiliman Technoluges, Inc M Aghts reserved

Pagre 3 oof § Pages



On-site Tfainixgg Overview

Geobase Training

9 days of geobase training spread out over implementation

Project Team Training

uthee agency decision makers as well as Hub class and demonsteations of all purchased modules,

3 days of project team tovining which include an intcoduction to sofrware for system administrators and

System Administration Training
3 days of system admin training which includes server fanctions and assistance in setup

End-User Traini

-Hub Training (4 hour class) for every L.CSO) emplovee using Spillman system

-Law & Mobile cowsses (8 hours) foc every deputy using Spillman system

-Law courses (8 hours) for every records cleck using Spillman system

-Florida UCR courses (4 hours) for all records clorks handling UCR data

CAD courses (24 hours over 3 days) for all dispatch personnel using Spillman system

-Evidence & Barcoding courses (4 hours)

-Marm Tracking & Billing courses (2 hours)

-Pawned Property courses (1 hour)

-Civil Process courses (4 hours)

-Personnel Managemeat courses (3 hours)

-Equipment Maintenance courses (1 hour)

""To ensure an adequate learning environment, Spillman requests for no more than 9 atrendees for
each CAD class and nio more than 16 attendees for other classes. '

**Spillman requests all teaining attendees have a computer or laptop for training courses. '

**All Professional Services costs are included in individual module costs**

CONFIDENTIAL AND PROPRIED ARY INFORMATION OF SPILLMAN
{c) 2003 Spillman Techmidogres, tnc M rights reserved,

Page $ of R Pages



Section 4: 3rd Party Products & Setvices

Description Price

High Availability Hardware Package (Solutions I D 1,218,267
77032 Core Production Server & 4 Core Capacity On Demand Backup Server

p770 - 32 Processors 128GB (64 active) RAM

P770 - 4 Processors 128GB (6+4 active) RANI

v7000 storage with replication software + protocol converters ()

Hacdware Management Console (2

Autoload tape drive (2) )

SAN Switches (2)

GIS Secvers (2)

Neverfail x86 server replication

Tnstallation, Integration and High Availability Configuration

2 years of Managed Services

3 vears of maintenance beginning at installation

Advanced Public Safety (APS) Products: 402,330
QuickCrash with ReportBeam and SmactRoads (500 Licenses)
QuickTicket with ReportBeam (500 Licenses)

RepostBearn Engine

SmactHsport for Crash Form

SmartExport for Citation Form

SmartNumber for QuickCrash

SroartNumber for QuickTicket

Virtual Partner Engine

QuickVoice

SmactConnect

Data Conversion (Whitebox Technologies)
Included i this Purchase Ageecement below are costs associated with converting data from vacdous Lee County systems into
Spillman. in the event Lee County chooses not to convert data segments, Lee County reserves the right to remove any or all
of these costs before a data conversion statement of work ss signed .\ signed statement.of work Tpresents R comantment
1from Liee'Gounty topucchase datconversion,

Lvidence . 43,835
Cangs 0,628
iNrrcotics e 20,628
Pawn 35,785
Sexual Predators 18,050

Sexual Predator Images 9,420
3td Party Products & Services Total: W

CONPIDEN HIUL AND PROPRIFEARY INFORM YTION OF SPHI MAN
{0y 20083 Spillman Tochmoloies, Ine Al rights resened Pagie 5 of B Mapes




Section 5: Additional Years Maintenance

Tucluded in the Pucchase Deice of this Apreement are years 2, 3, and 3 of Spillman <
R 3 P

b system go-live and muns for 1 vear. Years 2, 3, and 4 will be pre-paid by customer,

pport and maintenance. 1st yaar mantenance s mchnled and begins

Description Price

Year 2 support & maintenance fee with on-site Spiliman support employee 415,439
Year 2 on-site Spillman Applications Administeator 60,000
Year 3 support & maintenaace fee with on-site Spillman support employee 415,439
Year 3 on-site Spillman Applications Administeator 60,000
Yeac o support & maintenance fee with on-site Spillman support employee 415,439
Year 4 on-site Spillman Applications Administrator 60,000 |
ADPS 2nd vear support & maintenance fee {information only - pay maintenance directly (o APY 77,670
Estimated 4th vear mainteaance fee for Solutions 11 H.\ Hardware (information oaly) 110k . 125k

Second Yeac Maintenance Total:

$

1,426,317

TOTAL

PURCHASE PRICE:

$ 6,366,068

Section 6: Payment Terms

CATEGORY First Payment ;'Second‘ Third Payment Bival P
SECTION DESCRIPTION TOTA (Scptember dymen (December inal Faymen
s 2012 (December (December 2014)
) 2013)
2012y
2 Spillman System $500,0000 $1,030,791] 31,650,017
4 Hardware & 3td Parry $1,000,000 $569,2009 $189,734
5 Additional Maintenance $1,426,317
B Price Totals: | |$1,500,000] $1,600,000] $1,839,751] $1,426,317)

CON

Total Purchase Price: ||

$6,366,06ﬂ

FIDENTIAL AND PROPIVHET ARY INFORMATION Q) SPHIAMAN

() 2005 Spaltinan Techoohyg & Ioe \l rights ree nved,

Page 6 of 8 Pagres




Sectlon 7: Agreement Terms

L. This Agreement only covers the products and services listed hecein.
2. Customer agrees to pay all invoices within thirty (30) days of invoice date,

3. Customer agrees to pay Spillman the Agreement Purchase Price according 1o the pagment terms stated in Section 6, The
Agreement Purchase Price is valid only through the expication dare indicated and only if all listed products and services are
purchased as a complete package. ("Parchuse Price” does not include second year maintenance fees.)

4. Customer is solely responsible for the payment of any and all tases resulting from the acceptance of this Agreement and
purchase of the products and services desceibed herein,

5. When signed by an authorized Customer representative this Agreement serves as the Purchase Ageeement hetween Customer
and Spillman,

G. This Agreement is subject to all terns and conditions i the corcesponding, valid Computer Softwace End-User License
-Agreement (the "License Agreement") and the related Mainrenance Agreement between Customer and Spillman,

7. Any of the folluwing events shall constitute  "default” undes this Agreement:
#. Customer's failure to pay Spillman any charges, costs, or othes payment aceruing herein, if such fafluce has not been corrected
within ten (10) calendar days after Spillman has given Customer written notice of such fatlure; or
b, Customer's filure to perform any other obligation set farth in this Agreement, including any act of repudiation or wrongful
rejection of the product, if such filure has not been carected within thirty (30) days afrer Spillman has given Customer written

natice of such failure.

<. Spillman's failuce to pecform any obligations set forth in this Ageeement, if such failure has not been coecected within thicty
{30} days aftec Customer bis given Spillman written notice of such failure.

d. Invoices which are contested reasomably and in good faith by customer within thirty (M) days of invoice date will not
coustitute a "default” while under protest. Cusiomer will have thirty (30) dlags to make a payment aftec the contested invoice is
tesolved. However, if the dispute amount excecds 25% of the toral contraet price and is not resolved within sty (603 days,
Spillman may cease providing seevices uatil the dispute 1s resulved. Both parties will negotiate ceasonably and 1n good faith to
resolve disputes in a Gmely manner,

8, Upon accutrence of a default, the non defaulting party may:
a, Terminate this \grecment and invoke all dghts the parry possesses up to termination, mchuding, in Spillman's case,
repossession of the Producr, and
b. If Customec remains table for any monctary obligations created under this \greement, Spillman may accelesate and declase
all obligations of Customer created under this Agreement to be immeduately due and payable by Customer as a hqudated sum
and proceed against Customer in any lawfd way for satisfaction of such sum; and
¢ In addition to the forgoing, seek any other remedies that may be available arfaw or in uquity.

9. Customer acknowledges that the monetary obligations of the Customer 1o Spillman under this {geeement constiture a
commercial account. Customer shall pay, in addition to all othee amounts owed ro Spillman, interest caleulated at onc-aad-orne-
half percent (1.5°0) pec month on all amounts that have not been paid to Spillman pursuant to the teems of this Agreement, or
the highest cate permitted by law, whichever is less. Customer shall also be liable for all costs of collection, including reasonable
attorney's fees whethee o 10t 2 suit is instituted. Any delay or failuee of either party in exercising any right hereunder, or any
partial exercise thereof, shall not be deemed o constitute 4 waiver of any right geanted hereundec ar at law.

CONFIDENTIAL AND PROPRECLARY INFORM A FION Ol SPILLMAN
(€} 2005 Spillman Techuodogaes, Inc. W rights resonad Page 7 0l 8 Pyges




10. This Agreement constitutes the entice Purchase Agreement between the parties, with respect to the products and secvices listed
hegein, and no amendment to this Agreernent shall be binding on either party unless such amendment is in writing and exccuted
by authorized representatives of both pacties. The parties undesstand that the License Agreement and the Support Agreement
shall be considered with this Agreement as an integeated Agreement and is the complete and exclusive statement of the pacties

obligations and cesponsibilities, with tespect to the products and services listed hecein and therein, except as otherwise provided
by law.

11, No public disclosures or news releases pertaining 10 this Agrecment shall be made without prior written approval of the Lee
County Sheriff's Office

12. Any notices required or pecmitted under this Agreement shall be in writing and delivered in pecson or sent by registered or
certified mail, return receipt requested, with proper postage affixed, or sent by commercial overnight
delivery seevice with provisions for a receipt.

a. Notices to the Customer shall be sent (o the following address:
Director Technical Supporr and Facilities
Lee County Sheriff's Office
14750 Ben C, Pratt Six Mile Cypress Plwy
Fort Myers, Florida 33912
b Notices to Spillman shall be sent to the following address:
Vice President of Sales
Spillman Technologies, Inc.
4625 West Lake Pack Blvd.
Salt Lake City, UT 84120

COMBFIBNTIAL AND PROPIMETARY INFORM VPION OE S MAN
() 2095 Spilhman Techmologios, Ine. Al aghts reservad. Thwe B of B ywes




SPILLMAN®
COMPUTER SOFTWARE END-USER
LICENSE AGREEMENT

08/01/2011
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This Compuler Software End-User License Agreemant
{"Agreement”) is made and entered into effective as of the date this
Agreement Is signed by both parties balow, and is by and betwaen:

Spltiman Yechnologles, Inc. ("Spliiman")
4625 West Lake Park Bivd,
Salt Lake City, Utah 84120

and

{“Licensee™)

Licensee desires lo license from Spillman cerlain software owned
by Splitman, as set forth In the Sales Quote/Purchase
Agreemenl(s) (Purchase Agreement’} executed by the parties in
connection with this Agreement, and Spiliman desires'to:grant
such-a license to Licenses, pursuant to the terms and conditions of
this Agreement.

In consideration of the mutual agreements sst forth hereln, the
sufficiency of which is hereby acknowledged, the pariies agree as
follows:

Section 1: License

1.1 SPILLMAN'S LICENSED PROGRAM IS COPYRIGHTED 8Y
SPILLMAN AND/OR ITS LICENSORS AND IS LICENSED
(NOT SOLD}. SPILLMAN DOES NOT SELL OR TRANSFER
TITLE TO THE LICENSED PROGRAM TO LICENSEE. THE
LICENSE OF THE LICENSED PROGRAM WILL NOT
COMMENCE UNTIL LICENSEE HAS EXECUTED THIS
AGREEMENT AND AN AUTHORIZED REPRESENTATIVE
OF SPILLMAN HAS RECEIVED, APPROVED, AND
EXECUTED A COPY OF IT AS EXCUTED BY LICENSEE,

1.2 In consideration of the payment of the license fees set forth In
the Purchase Agreementf(s) pertaining hereto, Spiliman
grants Licensee a nonexclusive, non-lransferable license to
use the package of computer program(s) and dala, in
machine-readable form only, and related malerlals, indluding
dacumentation and listings, identified In the Purchase
Agreement {the "Licensed Program™, subject to the tems of
this Agreement (Including the restrictions with respect lo
Utilities set forih In Section 7).

HSecﬁbh ‘2: Scope of 'nghté

2.1 Ucensee may Insiall and use the Licensed Program only in
Licensee’s own facliities. Licensee may also Install the
Licensed Program on a back-up server ata separate agreed-
upon lacation; Licenses will use the Licensed Program at that
localion only if the primary Instaliation is down. Licensee shall
give Spiliman wrilten notice if the location of Licensee’s
facilittes changes,

2.2 Licensee may use and execule the Llcensed Program only for
purposes of seiving the Internal needs of Licensee's
business, except as specifically set forth in this Agreement,

2.3 Licenses may make two coples of the Licensed Program in
machlne-readable, object code form, for nonproductive
backup purposes only, provided that Spiliman's proprietary
nolices are Includad.

2.4 Licenses may reproduce {photocopy) Licensed Program
documentation according to Licensee's needs for the
authorized use of the Licensed Program. Licensee may not
distribute any original or reproduced copy for use outside of
the Licensee's places of business and must not reveal It or
any other Spillman documentation, or the Licensed Program
itself, to compalitors of Spiliman or to any other third patty
unless they have a need to know such Information for the
proper purposes of this Agreement.

2.5 IfLicensee and a third party entity (the “Shared Agency”)
dasire to enter into an arrangement whereby Licensee will act
as a “Host Agency™ and permit the Shared Agency to access
the Licensed Program through Licensee, the Shared Agency
and Spiliman will.exscute an Addendum Agreementfor-such
amangementend atlach It 1o {tiis Agreement as Attachment A.
Spillan will bill Licenses directly for the applicable license
fees, and Licensee agrees to be responsibie for timely
payment of such invoices. Licenses shall require the Shared
Agency to comply with the terms of this Agreement and shall
notify Spillman and cooperate as reasonably requested by
Spiilman in the event of any non-compliance.

Section 3: Fees and Payments

The license fee for the Licensed Program is specified in the
Purchase Agreement. Licensee must pay the licenss fes,
according to the agreed payment terms set forth in the Purchase
Agreement, direclly to Spillman upon execution of this Agreement
and priar to defivery of the Licensed Program.

Section 4: Support

Splliman shall support the Licensed Program in the manner
specified In the *“Compuler Software End-User Support Agreement”
between the parties {the “Support Agreement”). Licensee Is
required to maintain the Support Agreement in force as a condition
to the license of the Licensed Program under this Agreement,

Section §: Licensee Responsibilities

5.1 Licensee s responsible for selecling one or more Spillman
Application Administrators who are qualified to operate the
Licensed Program on Licensee’s own equipment and is
familiar wilh the Informalion, caleulations, and reporis that



5.2
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5.4

seive as input and oulput of the Licensed Program. Spliiman
reserves the right o refuse assislance or to charge additonal
fees If the Spiliman Application Administrators seek
assistance with respect to such baslc background Information
or any other matters not direclly relating to the operation of
the Licensed Program,

Other components (hardware andfor software) may be
required for the use of the Licensed Program. Spiilman
assumes no responslbility under this Agreement for obtaining
and/or supporling such components except as expressly
agreed in wriling.

Licensee is responsible for ensuring a proper environment
and proper utilities for the computer system on which the
Licensed Program will operate.

Except & expressly agread in writing, Spiiman assumes no
responsibliity under this Agreement for converting Licensea's
data files for use with the Licensed Program,

Section 6: Proprietary Protection and Restrictions

6.1

6.2

6.3

6.4

Spliiman shall have sole and exclusive ownership of all rights,
litle, and Interest In and lo the Licensed Program and all
modifications and enhancements thereof (Including ownership
of all rade secrets, copyrights and other intellectual property
rights pertaining thereto), subject only to the rights and
privileges expressly granted to Licensee hereln by Spltman,
The Licensed Program may also include software separately
lleensed to Spillman from third party licensors. Such third
parly software is sublicensed to Licenses and protected
pursuant to the terms of this Agreement, and may be used
only in conjunction with Spiliman’s Licensed Program. This
Agreement does nat provide Licensee with tile or ownership
of the Ucensed Program or any component thereaf, but only
a limlted ficense, Spliman and Hs Hcensors specifically
reserve all rights nol exprassly granted to Licensee in lhis
Agreement. Licenseemustkeep:the Licensed Program free
and clear of all claims, liens, and encumbrances.

Licensee may not allew any ather agency, entity, or individual
to use or have access fo the Licensed Program in any
manner other than inquire-only unless expressly authorized
by Spiliman. Except as specifically authorized by Spiliman,
other public safety entilies (law, fire, and ems) may not have
inguire-only privileges to the licensed program.

Licensee may not use, copy, modify, rent, share or distibute
the Licensed Program (electronically or otherwise), or any
copy, edaplation, transcripion, or merged portion thereof,
except as expressly authorized in writing by Spillman.
Licensee may not translate, modify, reverse assemble,
raverse comple, or otherwise reverse enginesr the Licensed
Program,

Llcensee may not ulilize or permit a third party to access or
utilize any part of the Licensed Program (including the
Utllitles) In any manner that competes, direstly or indirectly,
with any product or service provided by Spiliman. This
includes, without imitation, using the Licensed Program {orils
Utilities) to develop any software, Interfaces or other products
that compete with Spillman’s products or services, or using
Interfaces or other products connecting to the database of the
Licensed Program In connection with a third pany's
competing product. Licenses may write interfaces that work
with the Licensed Program, subject to prior writfen notice to
Spillman and Spillman’s consent to each such interface,

6.5

6.8

6.7

6.8

which cansent shall nof ba unreasonably withheld, and further
provided that Licensee assumes all risk in connection with
creating and using such Interfaces. Spiliman is not required to
assist In creating, supporting, or rasolving problems caused
by Interfaces written by licensee. However, licensee will pay
Spiliman at Spliiman's then-current rates for any assislance
Splilman chooses to provide in resclving prablems arising out
of the use of such Interfaces.

No service bureau work, multiple-user licanse, or ime-sharing
arfangement Is permitted, except as expressly authorized in
wiiting by Spiliman. Licensee may not install the Licensed
Program in any other computer system or use it al any other
location without Spiliman's express authorization obtalned in
advance (which will not be unreasonably withheld).

Subject to the requirements of Florida State Statutes, Chapter
119, Public Records, each party shall hold all Confidential
information In trust and confidence for the party claiming
confidentiality and not use such Confidential information ather
than for the benefit of that party, Otherwise, Licensee shall
not use Confidential Information for any purposse other than
the authorized purposes of this Agresment. Licensee may
disclose Confidentlal Information only to its employees who
need lo know such Information, and who are bound lo keep
such Information confidential, Licensee shail give Spillman’s
Confidential Information at feast the same level of proteclion
as it glves lts own confidential information of similar nature,
but not less than a reasonable level of protection.
“Gonfidential Information” means non-public information
provided by elther party to the other in connaction with this
Agresment, including the Licensed Program, Splliman's
pricing, future product plans, trade secrets; know-how; a
party's non-public business and financial Information;
Licensee lists; and any wrliten matarials marked as
confidential and any other information, including visual or oral
information, which reasonably should be understood to be

-confidential. Confidential Information does not include

information that a party can prove: (a) is now or later
becomes generally available to the public without fault of the
parly who received such information {"Recipient’) from the
other party (*Discloser™); (b) was rightfully in Reciplent's
possession prior to its disclosure by Discloser; {c)is
Indspendently developed by Recipient without the use of any
Confidential Information of Discloser: or {d) is obtained by
Recipient without obligation of confidentiality from a third
party who has the right to disclose It. Additionally, a party may
disclose Corfidential Information to the extent required by a
fudicial or legisiative order or proceading, provided that
Recipient gives Discloser prompt pricr nolice of the Intended
disclosure and an apporfunity to respond or object to the
disclosure, if permissible,

Licensee hereby authorizes Spillman {o enter Licsnsee's
premises in order to inspsct the Licensed Program In any
reasonable mannar which Is conslstent with the protection
of Law Enforcement Senslitive Informatlon, during regular
business hours, with or without prior notice, to verify
Licansee’s compliance with the terms of this Agreement.
Spillman will ensure that all who work on licensed system
are certified and fully compliant wilh Fedsral Bureau of
Investigation Criminat Justice Informatlon Services {CJIS).

Licensee acknowledges that, in the event of Licenses’s
breach of any of the foregoing provisions, Splliman will not
have an adsquate remedy In money or damages. Splilman
shall therefore be entitled to obtaln an injunction against such




breach from any court of compstent Jurisdiction immedialely
upon request, without the necessily of posting bond, In
addition to any other remedies that may be available at law or
in equity.

Section 7: License to Utilities: Restrictions on
Usage

7.1

7.2

73

Spliman provides certain software ulilities and tools {callec-
tively, the “Utilitles’) as part of the Licensed Program. Such
Utliitles include Spifiman’s XML Query, ODBC implementation
code, ctpard, dbdump, and dbload as well as any other
software utiliies provided by Spillman in connaction with the
Licensed Program. Spliman may add, modify or remove
Utiliies from the Licensed Program during the term of this
Agreemant. The Utilities contaln material that Is propriatary to
Spillman and/or Its licensors, and may be used only as
pemnilted by this Agreement,

Licensee Is parmitted to use the Ultilities for read-only
operations in connection with the authorized use of the
Licensed Program, but may not allow third parties to use the
Utililes unless an authorized officlal of Spiliman consents in
wiiting. Except as expressly set forth below, Licensee {s NOT
parmilted to ulilize the Uliliies or any other software lools to
write lo Spiliman’s database In any manner, or to permit a
third party to write lo Spillman’s database, due to the potential
for data corruption and system slowdown or damage.
Licensee Is parmitted to use the “wrile” fealure to write to or
madify the Spillman system; howaver, due to the potential for
data corruption and system slowdown or damage, Licensee
agrees that it does so solely at Its own risk,

Spiliman is NOT responsible for any breach of warranty, dam.
ages {0 the Licensed Program or Hs database, dala
corruption, support issues, securily issues or performance
issues arislng out of Licansee's or a third party's use of the
Utilities (even If permitted by Spiliman) or any other software
not specifically licensed In this Agreement {Including any third
party querying or wiiting to'the database),

Section 8: Limited Warranty and Limitation of
Liability; Indemnification

8.1

8.2

Spiliman warrants, for Licensee’s benafil alone, thet the
Licensed Program conforms in ali material respects to the
specifications for the current version of the Licensed Program
as described in Spillman’s Licensed Product Specification as
of the date this Agreement is signed, and for a period
thereafter of Fifteen (15) months for Sentryx,

This waranly Is expressly conditioned on Licensee's
observance of the operation, security, snd dala-control
procedures set forth in the User's Manual included with the
Licensed Program.

Spillman Is nol responsible for obsolescence of the Licensed
Program that may result from changes in Licensee’s
requirements. The warranty in Section 8.1 shall apply only to
the most current verslon of the Licensed Program issued by
Spiliman from Uma to time, Issuance of updates does not
resultin @ renewal or extenslon of the wasranty period.
Splliman assumes no responsibility for the use of
superseded, ouldated, or uncorrecled versions of the
Licensed Program. Spillman Is nol responsible for any
problems or errors with the Llcensed Program or Licensee's
system resuling from use of the ciped or dbload Ulilitles in
any manner other than read-only. Licensee expressly
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8.4

8.5

86

8.7

acknowledges that any use of the “wrile” or “update” features
of these Utilities may damage Licensee’s database or cause
other problems with its system,

As Licensee's exclusive ramedy for any material defect in the
Licensed Program for which Spiliman Is responsibls, Spliiman
shall use reasonable efforts to comect or cure any
reproducible defect by issulng corrected Insbructions, a fix or a
workaround. In the event Spillman does not correct or cure
such nonconformity or defect after Spillman has had a
reasonable opportunity to do so, Licensee's exclusive remedy
shall be the refund of the amount patd as the license fae for
the defactive or non-conforming module of the Licensed
Pragram. Spiliman shall not be obligated to correct, cure, or
othenwise remedy any nonconformity or defect In the
Licensed Program if Licensee has made any changes
whalsosver to the Licensed Program, if the Licensed Program
has been misused or damaged In any raspact, or if Licensee
has not reported to Spillman the existence and nature of such
nonconformity or defect promplly upon discover thereof.

EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, SPILLMAN AND ITS LICENSORS DISCLAIM
ANY AND ALL PROMISES, REPRESENTATIONS, AND
WARRANTIES WITH RESPECT TO THE LICENSED
PROGRAM, INCLUDING ITS CONDITION, ITS
CONFORMITY TO ANY REPRESENTATION OR
DESCRIPTION, THE EXISTENCE OF ANY LATENT OR
PATENT DEFECTS, TITLE, NON-INFRINGEMENT, AND ITS
MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE OR USE,

EXCEPT FOR PERSONAL INJURY OR DEATH NOT
CAUSED BY A MALFUNCTION OF THE LIGENSED
PROGRAM. THE CUMULATIVE LIABILITY OF SPILLMAN
AND ITS LICENSORS TO LICENSEE FOR ALL CLAIMS
RELATING TO THE LICENSED PROGRAM AND THIS
AGREEMENT, INCLUDING ANY CAUSE OF ACTION
SOUNDING IN.CONTRACT, TORT, ORSTRICT LIABILITY,
SHALL NOT EXCEED THE TOTAL AMOUNT OF ALL FEES
PAID TO SPILLMAN HEREUNDER. This limitation of fiability
Is intended to apply without regard to whether other
provisions of this Agreement have been breached or have
proven ineflective. Splliman shall have no liability for the loss
of data or documentation, it being underslood that Licensee is
responsible for reasonable backup precautions, provided,
however, that if Spillman is responsible for the loss ofdata,
Spiliman will use all commercially reasonable means
necessary to assist Licansee in altempis to recover the lost
data,

IN NO EVENT SHALL SPILLMAN AND ITS LICENSORS BE
LIABLE FOR ANY LOSS OF PROFITS; ANY INCIDENTAL,
SPECIAL, PUNITIVE, OR CONSEQUENTIAL DAMAGES:
OR ANY CLAIMS OR DEMANDS BROUGHT AGAINST
LICENSEE BY THIRD PARTIES, EVEN IF SPILLMAN OR
ITS LICENSORS HAVE BEEN ADVISED OF THE
POSSIBILITY OF SUCH CLAIMS OR DEMANDS. This
limitation upon damages and clalms Is Intended to apply
without regard to whather other provisions of this Agreement
have been breachad or havs proven ineffective.

Splilman agress to Indemnify and defend Licensae from and
against any and all third party claims, demands, fawsuils or
lsga! actions arlsing out of any actual or alleged infringement
of any trademark, copyright, trade secrel, or U.S, patent by
the Licensed Program, and Spliiman will pay any liabilites,
damages, costs and expenses (indluding reasonable
attorneys’ fees) finally awarded In such action or paid to settle




the action. Spiliman will nat be required to indemnify
Licensee unless {1} Licensee promplly nolifies Spiliman of any
such diaim; (il) Licensee gives Splliman sole conirol of the
defense and all setlement negolialions, and the authority to
represent Licensee In defending the claim; and (lif) Licensee
provides Spiliman with any informaltion and assislance that
Spiliman reasonably requests In defending agalinst the claim.
Licensee may, al lts oplion and expense, be represented by
separale counsel In any such action. If a court or other legal
authority finds that any part of the Licensed Program infringes
a third party's intellectual properly rights, or if Spiliman
believes that it infringes, Splllman will use reasonable efforts
ta oblaln a license under the rights thal have besn Infringed,
to modify the Licensed Program so it Is no longer Infringing,
or to provide lo Licenses substitute software that Is non-
Infringing; Spillman will have no liability for Infringement
arising out of modification of the Licensed Program by any
parly other than Spillman, use of an outdated version of the
Licensed Program, or the combination or use of the Licensed
Program with any other software, hardwars, equipment,
product or process not furnished by Spillman, If use of the
Licensed Program alone and In its current, unmodified form
waould not havs heen an Infringement. Spillman Is not Hable
for any infringement clalms based vpon third party software or
hardware. This Seclion 8.7 states Spillman's entire obligation
with respact to any dlalm for Infringement or misappropriation
of any third party Intellectual property rights.

Section 9: Term of Agreement; Termination

9.1

9.2

93

9.4

Licensee's licanse of the Licansed Program shall become
effective upon the execution of this Agreement and shall
continue perpstually unless otherwise lerminated as provided
herein. This Agreement shall automalically terminats If the
Support Agreement Is terminated for any reason, Including
Licensee's fallure to pay the required support fees.
Notwithstanding the foregoing, if Licensee terminales or
cease o pay for support and maintenance but has not
otherwlise-breached this Agreement, thils Agreement will
remain in effect (uniless terminated garlier as provided in
Sections 9.2 or 8.3), o give Licensee a reasonable
apportunily to transition to a new software system from
another vendor that is a substitute for the Licensed Program.
Although the syslem may remain in use by Cuslomer, any
breach of this agreement will tenminate this License
Agreement, If the Cuslomer chooses o terminate the
Support Agreemant for any reason, the License Agreement
will ramain intact with the most current version of software
provided while the Support Agreement was aclive, The
customer shall give Splllman nlnety (80} days written notice of
the termination prior 1o the payment due date.

Licensee may terminate this Agreement at any time upon
wrilten notice to Spiliman, subject to any outstanding
oblgations and financial commitments of Licensee under the
Purchass Agreement {e.g , Licensee’s obligation to pay
license fess s not rescinded by such termination).

Spiliman may terminate this Agreement if Licensee breaches
any material term of this Agreement, the Support Agreement
or the Purchase Agreement and does not correct such breach
within thirty (30) days following wrilten notice of the breach
from Spiliman.

Upon termination of this Agreement, all rights granted to
Licensee will terminate and revert ta Spillman andfor its
ticensors. Promptly upoen termination of this Agreement for
any reason or upon dlscontinuance or abandenment of

2.6

Licensee’s possession or use of the Licensed Program,
Licensee must retum or destroy, as requested by Spillman, ali
coples of the Licensed Program in Licensee’s possession
{whether modified or unmodified}, and all other Confidential
informatlon and other materials periaining to the Licensed
Program {including all coples thereof). Licensee agreas to
cerlify Licensee's compfiance with such restriction upon
Splliman’s request. The terms of Sections 6, 7.3, 8.4, 8.5,
8.6, 8.7, 9.4, and 10 shall survive termination or expiration of
this Agreement.

Licensee may terminate this Agreement If Spillman breaches
any malerial term of this Agreement, the Support Agreement
or the Purchase Agreement and does not correst such breach
within thirty (30) days following written notice of the breach
from Licensee,

Section 10: Miscellaneous

10.1 This Agreement, the Purchase Agreement and the Support

Agreement (if applicable), together with their attachments, If
any, conslitute the complete agreement between the parties
with respect to the Licensed Program and other subject
matter hereof. No modlfication of this Agreement shall be
binding unless it is tn writing and Is signed by an authorized
representative of each parly.

10.2 Licensee may notassign or transfer this Agreement or any of

its Aights or dulies hereunder to any third party without
Spliiman’s prior wiitten consent.

10.3 This Agreemant will be govemed by the laws of the state of

Florida, not including conflicts of laws provislons. The parties
hereby submit to the excluslve jurisdiction and venue of
Flarida State and federal courfs with raspect to any acilon
batween the parties relating to this Agreement. In any such
acllon, the prevalfing party shall be entiled to an award of ils
reasonable costs and atlorneys’ fees from the other party.

10.4 Any waiver by either party of a default or obligation under this

Agreement will be effective only if in wiiling. Such a walver
does not constilute a walver of any subsequent breach or
default. No failure to exercise any right or power under this
Agreement or to insist on strict compliance by the other party
will constitute a walver of the srightin the future to exercise
such right or power or to insist on strict compliance.

10 5 Any nolices required or permitted under this Agreement shall

bein writing and delivered In person or sent by registered or
certified mail, retum receipt requested, with proper postage
affixed, or sent by commercial overnight delivery service with
provislons for a receipt.

10.8 If any term of this Agreement Is held lo be invalid or void by

any court or tribunal of competent jurisdiction, It shall be
modified by such court or fribunal (o the minimum extent
necessary o make it valid and enforceable. if it cannot be so
modified, it shall be severed from this Agresment and all the
remaining lenms of this Agreement shall remain In full force
and effect.

10.7 In the event expont of the Licensed Program is expressly

permitted by Spillman, Licensee may only export the

LIcensed Program (including any related materlals) as
authorized by U.S. law and any other applicable jurisdiction.
In particular, the Licensed Program may not be exported into
any country whera such export Is prohibiled by law, regulstion
or governmental order.




SPILLMAN DESIRES THAT LICENSEE BE CONFIDENT THAT
THE LICENSED PROGRAM WILL SUIT LIGENSEE'S NEEDS.
ALTHOUGH LICENSEE MUST MAKE THAT DETERMINATION,
SPILLMAN IS PREPARED TO FULLY DISCUSS THE LICENSED
PROGRAM WITH LICENSEE AND ANSWER QUESTIONS. 8Y
EXECUTING THIS AGREEMENT, LICENSEE ACKNOWLEDGES
THAT IT HAS BEEN GIVEN AN ADEQUATE OPPORTUNITY TQ
INVESTIGATE LICENSEE'S COMPUTER AND SOFTWARE
NEEDS AND THAT BASED ON TS EXAMINATION OF THE
LICENSED PROGRAM, LICENSEE FINDS THE LICENSED
PROGRAM TO BE SATISFACTCRY.

IN WITNESS WHEREOF, the parties have caused this Agresment
to be execuled by thelr duly authorized raprasentatives as set forth
helow,

Section 11: Signatures
Accepted and Approved:

it gl

Licensee:

8y:

Print Name: Fadi 7«}2 g@a l‘%’
Title: fétf t"{"fp
Date: 5?/ <, K T

Spiilman Technologles, inc.

By: = /%/
Print Namel_ / Toe Lind
Thie: Vi

Date: 4’9‘/&! 12




SPILLMAN®
COMPUTER SOFTWARE END-USER
SUPPORT AGREEMENT

9/1/2011
Table of Contents

Section 1: DefiNONS. .ovvvesnveseriverron
Section 2: Eligibllity For Support....
Section 3: Scope of SEVILES...uuveurerereiire .
Section 4: Sarvices Not Covered by this Agresment.............. 3
Ssclion §: Obligations of Customer/Obligations of Splliman.. 3
Seclion 7; Fees and Charges
Section 8: Propristary RIGAIS coee e e
Section 9: Disclaimer of Warranty & Limitation of Liabllity ..... 4
Ssction 10: Termination.........................

Sectlon 11: Miscellaneous...
Soction 12: SIGNAtIIES ....cccermemrrrvonnccereeenros o

This Support Agreement (Agreement”) Is made and entered into
by and belween:

Splllman Technologtes, Inc, {“Splllman”)
4625 Wast Lake Park Blvd,
Salt Lake City, Utah 84120

and

{"Customer”)

SPILLMAN'S SUPPORT OF THE LICENSED PROGRAM WILL
NOT COMMENCE UNTIL AN AUTHORIZED
REPRESENTATIVE OF CUSTOMER HAS EXECUTED THIS
AGREEMENT AND AN AUTHORIZED REPRESENTATIVE OF
SPILLMAN HAS RECEIVED, APPROVED, AND EXECUTED A
COPY OF IT AS EXECUTED BY CUSTOMER.

WHEREAS, Spillman and Customer entered into that certain
Computer Software End-User Licenss Agreement (the "License
Agreement®) under which Customer obtalned a non-exclusive,
nontransferabie license to use certaln compuler software in
object code form and related yser documentation (the "Licensed
Program®, as further defined below) on certain terms and
canditions;

WHERERAS, Spiftman desires 1o offer Customer certain services
with respect to the Licensed Program on the terms and
conditions set forth herein:

NOW THEREFORE. in conslderation of these recitals and the
mutual obligations herein, the parties hereto, Intending to be
fegally bound, hereby agree as follows:

Sectlon 1: Definitions

For the purposss of this Agreement, the following definltions shall
apply to the respective capitalized terms:

1.1 Coverage Hours. The hours between 8:00 AM and 6:00
PM, Mountain Time, on the days Monday through Friday,
excluding regulary scheduled holldays of Spifiman.
Regularly scheduled holidays Include New Year's Day,
Presidents Day, Memorial Day, independence Day, Labor

1.2

1.3

1.4

1.5

1.6

1.7

1.8

Day, Thanksgiving (Thursday and Friday), and Christmas.

Enhancement. Any modification or addition that, when
made or added lo the Licensed Program, changes Its utility,
efficlency, functional capabllity, or application, but that does
not conslilute sclely an Error Correction. Splllman may
designate Enhancements as minor or major, depending on
Spillman's assessment of their valus and of the function
added to the preaxisting Licensed Program.

Errar. Any fallure of the Licensed Program to conform in all
malerial respects to its functional specifications as published
from Ume to time by Spillman, subject to the exceptions set
forth in Section 4.

Error Correctlon. Either a software modificalion or addition
that, when made or added to the Licensed Pragram,
establishes material conformity of the Licensed Program to
the funclional specifications, or a pracedure or rouling that,
v/hen observed In the regular operation of ihe Licensed
Program, eliminates the practical adverse effecl on
Customer of such nonconformity. Error Correction services
are subject to the exceptions set forth in Section 4.

Licensed Program. One or more of the computer software
components and/or software interfaces developed by
Splltman, as Identified in one or more Sales Quots/Purchase
Agreements between the parties (the "Purchasge
Agreement”), and which is licensed to Customer pursuant to
the License Agreement. The Licansed Program specifically
excludes compuler software not devslaped by Spillman, but
that might be used in conjunction with the Splilman software;
such as, word processors, spreadsheets, terminal
emuiators, ele. The Licensed Program includes ceriain
“Utllities™, as that term is definad in Sedlion 7.1 of the
License Agreement. With respect to Third Party Softwarg
(including the database software), Spiliman’s sole support
obligations are to act as the sole contact with the third party
manufacturer In seeking repairs or replacement software to
resolve prablems exparienced by Customer and to otherwise
use reasonable efforts 1o oblain an appropriate fix or support
from the manufacturer for Customer, including seeking
recourse under applicable warranties provided by the third
party manufacturer to Spillman, Spifiman agrees to provide
such Third Party Software support for so long as Spiliman is
distributing such software lo its customers,

Releases. New versions of the Licensed Program, including
all Ercor Corrections and Enhancements.

Response Time. Wilhin six (6) Coverage Hours, from the
Ume Customer first nolifies Spillman of an Errar untit
Spillman Initiates vork toward development of an Error
Corraction, Splilman's average response time over the past
three (3} years has besn twanty-nine (29) minutes.

Splliman Appilcation Administrator or SAA An agent of
Cuslomer who has been cartified on the Licensed Program
by Spiliman, pursuant to the procedures sel forth In Section
68, and Is able to communicate effactively with Spiltman
support personnel In the description and resolution of
problems associated with the Licensed Program,




.

1.9 Term. An initial psriod of fifteen (15) months, commencing

on the date this Agreement is signed, Thereafter, the Term
shall automalically renew for successive periods of one year
each, unless and until terminated pursuant to Seclion 10
hereof. In no event, however, shall the Term extend beyond
the term of the License Agreement.

Section 2: Eligibllity For Support

241

2.2

Spiliman's obligation to provide Services with respeact to the
Licensed Program may be temninated pursuant to Section
10.2.2 or suspended, at Spillman's discretion, i at any time
duting the lerm of this Agreement any of the following
requlrements are not mel;

211 Customer must have a valid License Agreement for
the Licensed Program in effect at all times;

2.1.2  The Licensed Program must be operated on a

hardware platform approved by Spiliman; and

2.1.3  Customer must be current and in compliance with

ihe payment schedule as agreed in the Purchase

Agresment,

Epillman may request Cuslomer to appolint a new Splliman
Application Administzator If Spiliman determines that the
acling Spillman Application Administrator doss not have the
tralning or experience necessary lo communicate effectively
wilh Spiliman support personnel. Customer will work
coopsralively with Spiliman to resolve any problems.

Section 3: Scope of Services

Ouring the Agreement Ter, Spillman shall render the folfowing
services in support of the Licansed Program, during Coverage
Hours;

3.1

3.2

33

34

Spillman shall maintain 8 Support Services Contral Centar
capable of receiving from the Spillman Application
Administer, by telephone, reports of any software
irregularities, and requests for assistance In use of the
Licensed Program,

Spillman shall maintain a trained staff capable of rendering
support services set forth in this Agreement.

Spiiman shall be responsible for using all reasonable
diligence In correcting veriiable and reproducible Errors
when reported to Spillman In accordance with Spiliman's
standard reporting procedures. Spiliman shall, after
verifylng that such an Ermor Is present, Initiate work In a
dillgent manner loward devslopment of an Error Correction,
Fallowing completion of the Error Correction, Spitiman shall
provide the Error Correction through a “temporary fix*
consisting of sufficient programming and operaling
inslructions lo implement the Error Correclion, and Spillman
shall include the Error Correction in all subsequent Releases
of the Licensed Program. Spliiman supports two (2)
versions back from the most recent raleass version.
Howaver, Spiliman shall not be responsible for correcting
Errors In any varsion of the Licensed Program other than the
most recent release.

Splliman may, from time 1o time, Issue new Releases of the
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Licensed Program to ils customers generally, containing
Error Corrections, minor Enhancements, and, in certaln
instances, if Spitiman so elects, major Enhancements,
Spltiman reserves the fight to require additional moduie
license fees for newly purchased modules, Spiflman shall
provide Customer with one copy of each new Release,
without additional charge, Spiliman shall provide reasonable
assistance o help Customer install and operate each new
Release, provided that such assislance, if required 1o be
provided at Customer's faciiity, shall be subject to the
supplemental charges set forth in Spiliman's current Fea
Schedule.

Spiflman shall consider and svaluate the development of
Enhancements for the spacific use of Customer and shalt
respond to Customer's requests for additlonal sarvices
pertaining to the Licansed Program (including, without
Hmitation, data conversion and report-formatling assistance),
provided that such assistance, if agreed to be provided, shall
be subject to supplemental charges mulually agresd 1o in
vrriting by Spillman and Customer.

Splltman will provide a fulitime employee as a Spillman
Applications Administer (the "Onsite SAA" to administer the
Spiilman software system for Customaer, The Onsits SAA will
live In Florida and work at Les County Sheriff's Office
headquarters, The Onsite SAA will be dedlcated to the
malntenance and daily operations of the Spiliman system.
The Onsite SAA’s responsibilities include:

3.6.1 Performing Implementation responsibilities Include
selling up the Spillman tables, user groups, user
privileges, and other dalabase related requirements;

3.6.2 Performing general software administration,
traubleshoot user prablems and coordinate special
needs with Spillman;

3.6.3 Providing or facilitating ongoing training to Customers
users on the use of the Licensed Program;

3.6.4 Acting as the main point of communicatian heatween
Spilman and Customer: and

3.6.5 Handling Licensed Program administration,

3.6.6 Customer will work cooperatively with Spillman to
resolve any concems related to the conduct and
performance of the Onslte SAA and Customer may
tequest a new Onsite SAA.

3 6.7 Atany time afler one (1) year from system Godive,
should Customer decide to perform all Onsile SAA
responsibiities themselves and no longer desire a
Spillman Onsite SAA, Customer must nolify Spillman 6
manths prior to requining Spiflman to no longer grovide
an Onsite SAA. In this event, the following year's
mainlenance involce vill be credited for the amount of
time the Onsile SAA was not employed. All Onslte SAA
malntenance fees will also be removed from future year
{nvoices,

The Onsits SAA will work 8-5 Monday through Friday and,
as a Splllman employee, will follow Spiltman’s employae
handbaoak for time off and holidays. The Onsite SAA will
not be responsible for creating or wriling interfaces or doing
any custom development work on tha Licensed Software
system. Notwithslanding the foregoing, Cuslomers IT
personnel also need to becoma SAAs. Customer will retain
qualified staff that has expertise working wilh the AlX
Oparaling System and UnivWindows networking. Cuslomer
will pravide an office, office equipment, and an inlemet
connection for the Onsite SAA.




Section 4; Services Not Coverad by this
Agreement

‘The services ldentified in this section are specifically NOT
covered by this Agreement. Splliman strongly recommends that
Customer secure a separale supporl agresment with third party
vendors for all non-Spillman products. Spliman may, in lts
discration, provide such services to Customer upon request, for
an additional fee as the parties may agree in writing.

4.4 Support for any third party products induding hardwars, or
support for hardware fallure due to the use of any third party
vendor products.,

4.2 Any network fallures or problems including, but not limited
to, cabling, communication lines, routers, connectors, and
network software.

4.3 Resloration and/or recovery of data files andfor the
operaling system,

4.4 Any breach of warranty, damages lo the Licensed Program
or its database, data corruplion, or support issues, securily
issues, or performance Issues arising out of Licensee’s or a
third party’s use of the Utilitles or any other sofiware not
specifically licensed by Spillman to Licensee for use in
connection with the Licensed Program. Any assistance
provided by Spiliman In resolving such problems shall be
charged to Customer on a time and malerials basls.
Additionally, any unauthorized use of the Uliillies or other
software In connection with the Licensed Program by
Licensee (or by a third party with Licensee’s knowledge)
may rasull, at Spillman's sole option, in voldance of
wananlies, an increase in the annual maintenance and
support fees under this Agreement, and/or loss of rights o
upgrades under this Agreament. Customer acknowiedges
and agrees that it is not licensed to utllize the “wiite” or
‘update” features of the Ulilitles, as such use may damage
the database.or cause other problems with the operation.of
the Licensed Program.

4.5 Support for Licensed Program problems caused by
Customer misuse, alleration or damage to the Licensed
Program or Customer's combining or merging the Licensed
Program vith any hardware or software not supplied by or
identified as compatible by Spillman, customizing of
programs, accldent, neglect, power surge or failure,
lightning, operating environment not in conformance with the
manufacturer's spectiications {lor electric power, air quality,
humidity or temperature), or thied party software or hardware
malfunction,

4.6 Supporling, configuring, maintaining, or upgrading the
operaling system, including, bul not imiied to, backups,
restores, fixes, and patches.

4.7 Assistance with problems caused by opsrating system
instatlation, configuration, errors, malntenancs of tepair, of
using Incorrect verslons of the operating system,

4.8 On-site sarvice visits to Customer’s facility.
4.9 Prnters connected 1o the back of terminalsipersonal

computers (commonly called pass-through printing) or
network printers are not supported by Spiliman.

Section 5: Obligations of Customer / Obligations
of Spiliman

5.1 Cuslomers using the Spillman product must maintain and
provide, at no cost to Spillman, access {o a dedicated voice
grade local telephone fins, broadband internet connectivity
for VPN connection purposes and a Cisco 1811 Integrated
services router and data set, or equivalent LAN to LAN,
connecled diractly to customer’s network, with full access to
the sarver (24 hours per day, 7 days par week) that s used
vith the Licensed Program.

52 A representalive of Customer's IT depariment must be
present when any on-site support is provided. Customer
agrees that if such representative Is not present when the
Spiliman representative anives on site, the Splilman
representative shall nolify an appropriate representative of
Customer, if feasible, that there is no Customer IT
representalive present. If Cuslomer’s IT representative
does not arrive within a reasonable ime, no work vill be
performed and Custoraer will be charged for all expenses
Incurrad and relating to the visit,

5.3 All communications betwesn Customer and Splilman must
be In the English language.

5.4 Customer {s responsible for providing ona or move quallfied
Spliiman Application Administrators as described In Section
6. At least one Spiliman Application Administrator must be
avallable at all imes (however, after-hours avallability is
required only when and if Customer Is requesling after-hours
support from Spillman).

5.5 Cusltomer is responsible for providing all network and server
securlty.

5.6 Customar must provide Spiliman with informalion sufficlent
for Spiliman to duplicate the circumslances under which an
Enor in'the Licensed Program became:apparant

5.7 Spillman will ensure that access 1o Customer's networks
and data is protectad from unauthorized usea.

5.8 Spillman will ensure that all who work on licensed system
are certified and fully compliant with Federal Bureau of
Investigation Criminal Justice information Services (CHS).

Section 6: Spillman Application Administrator
Requirements

6.1 The designated Splliman Application Administralor must be
certified by Spillman within one year of the agency's go-live
date of the Licensed Program. The designated
administrator must meel the following requirements in order
to ceitify al the basic level:

6.1.1 Attend and participate In, and successfully pass the
final varitten and practical examinations from the
following courses within one hundred twenty (120)
days of installation of the Licensed Program:

I. System Introduction — Inquiry,

li. System Introduction -~ Data Enlry & Modlficallon,
Hii. Unix Fundamantals Training (AX, or HP-UX),
Iv.Basic System Administration, and




6.2

6.3

8.4

v, Spillman training applicable for the Spiliman
applications used by Cuslomer.

6.1.2 Pass the Basic SAA exam within one year after the
agency's go-live date.

Customer will be responsible for the costs of such tralning,
including any course fees, fravel and lodging expenses.

Requesls for support services racelved by anyone other
than a Spliiman Application Administrator will be refused,

Each designated Spillman Application Administrator must be
qualified to address, or have olher support resources to
address, without the ald of Spillman, all problems relating to
hardware, software or operaling system not directly
assoclated with ths Licensed Program,

Section 7: Fees and Charges

7.1

7.2
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Customer shall pay Spillman the Support Fee, as set forth in
the Purchase Agreement, and any other charges or fees
described herein. Spillman reserves the right to change its
Support Fee, sffective upon no less than 80 days prior
wiitten notice to Customer. Second-year level support fees,
as referenced In the Purchase Agreement between Spiflman
and Customer, are charged 1 year from successful
completion of system Go-live. Spliiman agress that its
support and maintenance rales will notincrease more than
three percent (3%). or the Increase in the CPI-U, U.S. Cily
Average, All llems (www.stats/bls govicpl), whichever Is
grealar, par year. Additionally, adjusiments to Support Fees
may resull from changes in {1) software prices, {2) number
of software modules used, (3} an Increase in Customer’s
size {as further described in Section 7.8}, (4) computer
hardware, {5} Coverage Hours selactad by Cuslomer, or (B}
viotation of the restrictions set forth in Saction 4.4 of this
Agresment.

Spiliman shall involce Customer for annual Support Fees at
the beginning of each conlract year. in the event that
additional billable work Is performed, all billable charges and
expenses will be invoiced to Customer at the beginning of
the month {ollowing the month in which they accrued or were
incurred, Customer shall pay the nvolced amounts
immediately upon receipt of such involces. Any amount not
pald within thirty (30) days after the invoice date shall bear
fnterest at the lesser of eighteen (18) percent per year or the
highest rate allowed by applicable law,

Customer shall be responsible for and agrees to pay the
fees and charges incurred for procuring, installing, and
malntalning all equipment, telephone lines, modems,
communications Interfacas, networks and other products
necessary 1o operate the Licensed Software.

Cuslomer agrees 10 pay additional charges according to the
Splliman Fee Scheduls for all work required by Customer
and performed outside of Coverage Hours, These charges
are applicable for any work performed outside of the
Coverage Hours, REGARDLESS OF THE CAUSE, even If
the requested work was reported and/for initiated during
normal Coverage Hours, However, if the Licensed Program
Is unusable due to a critical eror in the software caused by
Spiiiman, Spilimen will not charge Customer {or any after-
hours support provided to fix such error. Customer must

7.4.1
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authorize any additional charges which apply for requestod
work.

Splliman Fee Schedule for after-hours Supportis
provided here for Information only and is subject to
change:

-After Hours Support Calls: § 247.50 per hour
-After Hours Support Calls (Sundays and Holidays),
$ 330.00 per hour

-A minimum of at least .50 hours will be billed for all
biliable service calls.

Should Customer request onslte support services, Customer
shall relmburse Spillman for all labor, travel, and related
expenses Incurred by Splliman in providing such support
sanvices.

Additional Support Fees are also due if there Is a significant
increase in Customer's size with respect to use of the
Licensed Program. Anincrease in slze may arise either out
of Customer’s Internal growth or out of & Host
Agency/Shared Agency arrangement as described in
Saclion 2.5 and Altachment A of the License Agreement.
Retevant factors includs number of employess, number of
dispatchers and/or number of jail beds. Payment of such
addiional Support Fees is due within thirty (30) days of the
date of the Involce for such fees, Such fees will be prorated,
based upon when during the conlract year the increase in
Customer’s size ocourred,

Section 8: Proprietary Rights

8.1

82

All Releases and any other Spiliman software or materials
provided by Spillman to Customer hereunder shall be
deemed part of the Licensed Program and are licensed to
Customer pursuant to the terms and conditions of the
License Agreement.

The Licensed Program-and all Releases therato are and
shall remain the sole propsrly of Spifiman, regardless of
whether Customer, its employees, or contractors may have
contributed o the conceplion of such work, joined in the
effort of its development, or paid Spillman for the use of the
work product. Customer agrees, from lime {o time, 1o lake
such further aclion and execute any further Insbument,
including documents of assignment or acknowledgment, as
may be reasonably requested by Spillman In order to
establish and perfect its exdlusive awmership rights.
Customer shall not assert any right, tille, or interest in such
works, except for the non-exclusive right of use granted to
Customer at the time of its delivery or on-site development.
Cuslomer agrees lo provide Splllman with coples of such
works upon request.

Section 9: Disclaimer of Warranty & Limitation of
Liability

9.1

EXCEPT AS EXPRESSLY SET FORTH IN THIS
AGREEMENT, SPILLMAN DISCLAIMS ANY AND ALL
WARRANTIES CONCERNING THE LICENSED
PROGRAM, RELEASES, AND THE SERVICES TOBE
RENDERED HEREUNDER, WHETHER EXPRESS OR
IMPLIED, INCLUDING (WITHOUT LIMITATION) ANY
WARRANTY OF MERCHANTABILITY OR FITNESS FOR A




PARTICULAR PURPOSE OR USE.

9.2 N NOEVENT SHALL SPILLMAN BE LIABLE FOR ANY
INDIRECT, CONSEQUENTIAL, SPECIAL, PUNITIVE,
EXEMPLARY, OR INCIODENTAL DAMAGES WHATEVER,
HOWEVER CAUSED, EVEN IF SPILLMAN HAS BEEN
ADVISED OF THE POSSIBILITY OF SUCH DAMAGES
‘The cumulative liability of Spillman to Cuslomer for all
clalms arising in connection with this Agreement shall nat
oxceed the total fees and charges paid to Spiliman by
Customer under this Agreament within the most recent 12-
morith period from the date the cause of action arose.

8.3 No action, whether based on contract, strict liabliity, or for,
fncluding any action based on negligence, arising out of the
performance of services under this Agreement, may be
brought by either parly more than three {3} years after such
cause of actlon occurred. However, action for nonpayment
may be brought within two (2) years the date of the fast
payment was recelved by Spillman,

Section 10; Termination

10.1 This Agreement shall sutomalically lerminate immediately
upon termination of the License Agresment for any reason.

10.2 Either party may terminate this Agreement:

10.2 1 I either Spillman or Customer provides a wrilten
nofice to the other parly, at least 80 days prior fo the
end of the then-current Term, of its Intent to
terminate the Agreement at the end of such Term; or

10.2.2 Upon 30 days prior written notice, if the alher party
has materially breached any provision of this
Agreement and the offending party has not cured
such breach within the 30-day notice period.

10.3 Following termination of this Agreement, Splliman shall
immaediately involce Customer for all accrued fees, charges,
and refmbursable expenses; and Customer shall pay the
invoicad amount immediately upon receipt of such invoice,
The License Agreement shall aulomatically terminate at the
same bme as termination of this Agreement, and Customer
shall promplly retum to Spiliman the Licensed Program and
all relaled documentation and maledals, induding afl
Releases, work and matenals provided by Spiliman
hereunder.

Saction 11: Miscellansous

11.1 Spillman and Customer acknowlaedge that they have read
this Agresmant in its enlirety and understand and agies lo
ba bound by lis terms and provisions. Spillman and
Cuslomer further agree that this Agresmant is the complele
and sxclusive slatemenl of agreement of the parties with
raspect lo the subject malter hereof and that this Agreement
supersedes and merges all prior proposals, understandings,
and agreamants, whether oral or wiitlen, bebween Spiliman
and Customer with respect to the subject matter hereof.
This Agreement may nol be modified except by a wiitten
instrument duly execuled by the parties herelo.

11.2 In the event that any term or provislon of this Agreement is
held invaltd, llegal, or unanforceable, it shall be severed and

tha remaining terms and provisions shall be enforced to the
maximum extent permitled by applicable law,

11 3 Nelther party may assign ils rights or dulies under this
Agreament without the prior wiitten gonsent of the other
party, except to a successor of all or substantially all of its
business and assets,

11.4 The waiver by either party of any lerm or provision of this
Agreement shall not be deemed to constitute a continuing
walver thereof nor of any further or additional dght that such
parly may hold under this Agreement.

11.5 This Agreement will be governed by the laws of the state of
Florida, not Including conflicts of laws provisions. The
parties hereby submit to the exclusive jurisdiction and venue
of Florida state and federal courts with respect to any action
between the parlies relating to this Agreement. In any such
action, the prevalling party shall be entitled to en award of its
reasonable costs and attorneys’ fees from the other pary.

11.6 Any nolices required or permitted under this Agreement
shall be in writing and delivered In person or sentby
registered or cerlified mall, relum receipt requested, with

proper poslage affixed, or sent by commercial avemight
delivery service with provisions for a receipt.

N WITNESS WHEREQF, the parfies have caused this
Agreement lo be execuled by their duly authorized
representatives as sst forth below

Section 12: Signatures

Accepted and Approved:

Customer

By /’M{{{
PontName Y1+ g - '5(
Tite____ S ier ;”?/f

Date. ‘?g/ 7, é/”x.

Splliman Technologles, Inc.

&

By o ”’/’
oo lunt

Print Nans‘é;‘
Tite: 4
Date: C}‘/ { ‘/ 1




Definitions

EXHIBIT B

PSAP

Public Safety Answering Point, which means the public safety agency
which receives incoming 911 calls and dispatches appropriate public
safety agencies to respond to calls.

GIS

Geographic Information System made of hardware and software used for
storage and retrieval, mapping and analysis of geographic data.

Spillman
System

The computing infrastructure and all Spillman software/hardware modules
that make up the full Spillman Technologies serving arrangement.

SCSP

Spillman Common System Platform - the core hardware, software and
support functions necessary to implement any Spillman System, but
excluding all Spillman modules. SCSP consists of:
1. Primary and backup application and database servers
2. Common computer equipment necessary to support the servers,
including Storage Area Network (SAN) disk drives, backup tape
drives, system monitoring consoles, power distribution and
network connection ports
3. Cominon, core system administration and maintenance,
including code table maintenance, common GIS functions and
common system monitoring and testing
4. SAA

SAA

Spillman Application Administrator




